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UNITED STATES DEPARTMENT OF TRANSPORTATI 

LICENSE TO OWN, CONSTRUCT AND OPERATE A DEEPWATER PORT 
ISSUED TO EL PAS0 ENERGY BRIDGE GULF OF MEXICO, L.L.C. 

The U. S. Secretary of Transportation, acting by and through the Maritime Administrator, 
pursuant to delegated authority (68 Federal Register 36496, June 18,2003) (hereinafter the 
“Secretary”) under the Deepwater Port Act of 1974 (Pub. L. 93-627) (hereinafter, as amended 
h m  time to time, the “Act”), hereby issues to El Pas0 Energy Bridge Gulf Of Mexico, L.L.C. 
(”El Pas0 Energy Bridge GOM”), a Delaware limited liability company (hereinafter the 
“Licensee”), this license (hereinaAer the “License”) to own, construct and operate the Deepwater 
Port known as El Pas0 Energy Bridge GOM, off the shores of southern Louisiana, subject to the 
conditions of this License. The Deepwater Port shall consist of a submerged turret loading buoy, 
flexible riser pipe, a subsea pipeline end manifold, a metering platform, and three segments of 
interconnecting subsea pipelines, to the extent such structures and pipelines (hereinafter 
collectively the ‘meepwater Port”) are located seaward of the high water mark, all as more I l l y  
described in the application for this License (said application, as amended, hereinafter the 
“Application”). 

ARTICLE 1. General Obligations of Licensee. 
The Licensee shall own, construct and operate the Deepwater Port: 

heretofore or hereafter promulgated under the Act (hereinafter the ‘Xegulations”), and any 
(a) in accordauce with, and consistent with the purposes of, the Act and any regulations 

applicable Federal, State or local law or international treaty or agreement; 
@) in accordance with the conditions of this License; and 
(c) in accordance with, and with no substantial change from (unless otherwise approved 

‘4. 

by the Secretary, the plans, operational systems, methods, procedures and safeguards set forth in 
the Application, to the extent that the Application is consistent With the provisions of clauses (a) 
and (b). 

The Licensee shall obtain and maintain in force the necessary approvals and authorizations, 
including licenses and pennits fiom the Federal Communications Commission, the 
Environmental Protection Agency, the U. S. Army Corps of Engineers and other Federal or State 
agencies, as required by law, for construction or operation, as applicable, of the Deepwater Port 
and connection of the port to other facilities. 

ARTICLE2. Ter~n 
This License shall remain in effect unless suspended or revoked by the Secretary or until 
surrendered by the Licensee. 
The obligations of the Licensee contained in this License (except the obligations under Articles 
10,11,12 and 13 hereof) shall survive any revocation, suspension, or surrender of the rights and 



ARTICLE 3. Location. 

The Licensee is authorized to construct and emplace h e  t e ~  Po& at the Icbcmt;iora shown 

laxation is on the Outer ~ o n h m t a l  Shelf, outside offhe jurisdiction ofthe State of Louisiana. 
Change shall not be made in the gmgraphk lmations ofthe compnmts s f  the Deepwater Port 
without prior approval oftbe Commandant ofthe U.S. Goat G d  OH designee &ereinafter the 
"iCcsmadana'3. 

expressly set € o h  herein in respect of lands on %e: Outer Continmtd Shelf, ia or to red 
property, whether by title, wemeat, or othehwise, and it does not authorize any infhgennent of 
applicable Federal, state, or local laws or replatiom, or &e property rights of m y  person. 

on, and in accordance with, the chats and descxiptiom in plication, to the extent that such 

n i s  Licmse doex not convey my pi ts or interests or my exclusive privileges, except as 

"[@LE 4. Design. 
TIe Liceflsee sMl submit for Casmmdant approval plans of the ~~~~~t~ of the Deepwaxer 
$033. 

" k r e  &dl not be made, without phior approval ofthe Cramamah% any substantid deviation, 
either before or after completion of the Deqwakx Fort, h m  those plans approved by the 
co dant. The Licensee shall keep current at all times the record dpa\.rings as may be 
required by appffcable Regulations. "he design of the Deepwater Port shall be in ~ c o r d m c e  
with tlhe requirements s t  forth in h e x  A hereto. 
hfirior changes in the Deepwater Port following c o m e n c a m t  of wwrsbmial operations, such 
as replacmeat in kind of any equipment or mnnponenh QP divmgmce from the final g lm 
approved by the Commdmt, may be made if such changes or divergence are consistent with 

mal or State nqUif9mexts, will not mult in a decrease in cficimcy, m adverse 
mYi impact, or an impaimat oftbe general scheme of development. Arny minor 
chmges made without prior 
shall be subject to dtmtion if the Commandant so directs. 

.. 

poval, which have produced or will produce m y  suck results, 

.ARTICLE 5 .  Commctitisn. 
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ARTICLE 6.  Operations. 
The Licensee shall operate the Deepwater Port at all times (a) in the ~ZUIIXX- contemplated in the 
design and construction ofthe port approved by the Commandant, and @) in xsccorbce with the 
Deepwater Port Operations Manual approved by the Commandant. 

ARTICLE 7. Facilities FaKaishd to the Govemmt.  

water Port is in opmationr, the Licensee shall sh oEce space, subsistence, 
and necessary support services o n b a d  the vessel at the Deepwater Port for Coast 

or other Federal inspectors while onboard in connetion with hspection and monitoring of 
operations of the Deepwater Port. Such reasonable costs to the Licensee ofprovi 
facilities and services required may be set off against the rental for the use of the 

ARTTCLE 8. En%tironmmtml Protection. 

Tne k i cmec  shall hplmmt in &e design, COIISQXC~~QII, operatiom and maintenance of the 
Deepwater Fort measures described h the Application, necessary to prevent, * e  or 
mitigate adverse mviponmmtal effects. The Licensee shall observe dl rqUig.ements set 

1 comply with dl appiicable Federal and State laws, regulations and pm 
rqulmmmts relating to mviromenhtal protection, land and water use, and coastal zone 
management. 
Prior to c o ~ ~ c ~ g  commction ofthe D ~ w a t m  Port, the Licensee shall keep the Coast 
Guard informed about pmcdwes and equipment suitable for minimizing adverse effects of 
wnshction activities on the mvimmennt and shall employ &e best available technology for 
such purpose. 
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The Licensee shall cooperate fuully with Federal, State, and local agencies in the res@snse to, 
mitigadan of, md damage from dkchages of petrolem paduc&, hazardous materials, or 
liquefied or vapoPized natural gas arising out sf opepatiion ofthe Deepwater f"01-t. 

Except in the case offorce majam,  the Licensee shall not accept for mooring, and not accept 
capgoes h m ,  any vessel unless and until such vessel: 

(a) mnfoms to applicable F d m l  regdatisms; and 

@) shall have a U. S .  Coast Guard issued Vessel Certificate of Financial Piespasibility 
atm PoIIu~~QHL) &at meets the wquirmlexab of the OPA '90; and 
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(GI Will not con$i$ute to a violation of one or mop% pennits heid by L i c m e ;  

~r my combination of these. 

AItTZCLE 11. Managed Access. 

I%"t to Section 8(d) ofthe Act, the Licensee may exclusively utilize the era& capacity of 
the Deepwater Port for &e acceptance, transport, stomge, ~ga~i f icat i~m or conveyance ofna 
gas gduced,  pmcssed, marketed, or ~ t h ~ ~ i s e  obtained by a g n x " t  by the Licensee or its 
afiliatw. The Licensee may make unaused capacity available pursuant fo reasonable t e a s  and 
conditions but only if such use does not otherxise i n t d a e  in m y  way with h e  acceptance, 

s t 4 a b s e  obtained by a eement by the Licensee or its affiliates. 
rt, storage, regasification, OF conveyance ofnatural gas ppoduce prwessed, marketed, or 

ASBTTCLE '12. Expamion and Modification. 

The: Licensee may cause to be established anan 
the Deepwater Port to hlmd p i n t s  served by c 
in acwrdmce with any tams and conditions as required by appropiate F e d d  and State 
agmcies. 

mts for the tfmspomt 
ting pipelines. Such 

.. 

~ o ~ ~ t ~ ~ n ~  any other provision sf this License, the Licensee shall take whatever reasonable 
m m m s  are necessarg. to prevent hazards PO human safety and heals property and to the 
envirommt that may arise h m  any activity @onccming the comastfiaction, operation, 
maintenance, or tamhation of all or my p ofthe Deepwater Port. 

AR"I$S%E 15. Indemnification. The Licensee shall h d d f g r  and hold h m l m  the Maritime 
the State of , the U.S. Secretary of 0% the United State 

its or their agents and such parties being h 4 
"'Indemnified Parties"), ag& anad from any and all c a w  of adon, palltics, claim, demands 
and judgments, which may be imposed on, asserted against or incurred by the indemnified 
pades, and any and all liabilities, damages,, obligations, costs, dsbursemmb, and expenses 
(including reasonable attorney's fees and expenses) of any nature which arise out of, QP are 
connected with the issuance (or approval, in the case ofthe State of Louisiana) ofthis License 
for my failure OH r e h d  by a Licensee to pefdbnn m y  obligation or comply wit& any t m  or 
condition of &e License. 



AX?aCLE 16. Tmfmbil i tv;  Ownership Pntaesb. 

Neither lkis License nor any right or prjvilege ai3oPeled h a b y  shall be assipex? or trzmsfmd by 
&e Licensee: without the prior written consent ofthe Secretary. 

The Owner may sell, assign or transfa its ownership interest in &e Licensee, or any part thereof, 
bo my person or business entity which shall assume the obligathns of an owner, and which shall 
have demonstrated financial respmibility to the Secretary, in like mama- as an ofighal owner, 
as we11 as meding all relevant rqukments ofthe Act. 

ICLE 17. 

The Licensee shall not dixriminate against any employee or applicant for mploynent because 
o fme ,  color, religion, sex, or national Q 

mure &at applicants arc employed, and 
r e g d  to their m e ,  color, 
to, (i) ~ ~ ~ ~ ~ ~ t ,  (ii) up 

(viii) selection for training, including apprenticeship. 

. The Licensee shall take aEmative action to 
employees are treated during mployment, without 

, sex, or national origin. This shall include, but not be limited 
(iii) demotion, (iv) &ansfkr9 (v) recmiltmmt car rwruitment 

vex-tising, (vi) layofF or termainatiori, (vii) rates of pay or other f o m  a€ compmationt, and 

TICLE 18. Conformance of Corporate Documents. 
The Licensee shall not enter into or file with any government M y  any corporate document or 
a enb with allhers inconsistent with the terms hereof. 

.. ARTICLE 19. Cause for SusDension or Revocation. 
If, during the term oftkis License, one or more of the following events shdl wccw: 

this License, or any guarantor shall fail to observe: or p d o m  any obligation contained in my 
ZSaSSWCe CX tee gi~m in comection with &is License, md such failure shall continue 
a h  written noalm (to Licensee and guarantor) h m  the Secretary specifying the failure and 
d m m h g  that the Same be medid Within the period specified h such motice, which shall be 
not less than 30 days unless a lesser period is necessary to protect public health or safety OB to 
eliminate hminent and substantial danger to the envi"ent; or 

subwitted to the Secretary or the C o " d a n t  in comection with the Application or a q u e s t  

(a) %e Licensee shall hi] to observe or perfom my abiigaaion or condition contained in 

@) any statement ofthe Licensee contained in the Application, or in any document 

mval tl-meurnder, hereunder7 or under applicable Regulations, shall contain a material 

(c) an unauthorized assipmt or transfer ofthis License or my rights granted hereby; or 

(d) any laplauthorizsxf mi 

sentation or an omission of a materid fact; or 

eant or transfer of an a s s m c e  or g u m t e e  given pursuant 
to th is  Licerase; or 
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(e> foalowh~g proper accounthg and nosice from the Secretany, the Licensee shd1 haye 
w 60 days of such xco.lanting and notice fees or other mounts due heremdm 

or under the Act or applicable Regglatiom; or 

(0 provided that the Secretary has reason to believe ht a petiti~~n in 
h s d ~ m c y  against a Licensee will have a waterid and adverse effect on the 

OH 
e 

f0 
in 

gations under the License, thm shall be filed or against the Licensee 
or' insolvency or for reorganization or for the intmmt of a rweivm 

01- trustee of all or a portion ofthe Licensee's p r o p c ~ ~ ~ ,  or if the Licensee makes an assignment 
for the benefit of creditors or takes advantage of my insolvency act, and, in the case of aa 

mceedhg, within sixty days after tihe initiation of the pmcsxhg the Licensee fiik 
scontinuamce of the proceeding, unless the Licensee shall have pmwd a guaranty 

stis48ctory to the Secretary of the obligations of fhe Licensee; or 

(8) provided that tke Secretary has reason to believe that a petition in b 
I v m ~ y  against any owner or g u m t o r  of such o w m  will have a material and adverse effect 

&-its obfigatims undm this License, there shall Ix 
tor of such owner, a petition in badmptcy or 
pointmeat of a meirea or $ustee of dl or a portion 

can the ability ofslsch ower  or 

P if my OWs=T 5T @ l ~ & 3 r  Of Such OWm l'dkt3S 
dvmtage of my h s o l v ~ c y  st, and, in the c a s  
a h -  the initiation ofthe proceediog such oawner 

or g " t s r  of such o m m  fails to sewre a discontinuance o f  the proceeding, unless the 
Licensee shall have: p m c d  a 
owner OF jparantopf; or 

Licensee shall have &sconatinued operating and maintaining &e: Deepwater Port for a period of 
one hundred eighty days unless such failwe is due to autoorized construction activitiemrforce 
majeure or unless ithe Scxcpetany shall have authorized sanc'h discomtinuance; 

(i) the Licensee shall fail to comply with my ordm of a COW of competent jurisdiction, 
or fail t~ satisfy a judgment, issued or arising out of a breach of any pr~visi011 ofthis Licmse, or 
my V ~ ~ & O I I  oftke Act or applicable 

per id  set fort& therein for compliance, and such compliance ordm shall not have b 
pursuant to the provision ofthe then prevailing replations in res 

Sex~ la ry~  at hidher optiion, may mqmd or revoke this License cw my right or privilege 
& o d d  the Licensee hereunder in X W T ~ ~ C ~  with the thm prevailing regulations for 
suspmsion or revocation officmes issued under the Act. Without limiting the foregoing &he 
Secretary may p m &  (or request the Attorney General to proceed) by appropriate cswt =tion 
or actions either at law or in equity, to enforce pdomance by the Licensee ofthe applica$le 
pko'bisions of th is License or to recover damages for the breach thereof. 
The remedies h this License provided in favor ofthe Secretary shdl not be d m d  exclusive 

cumulative and shdl be in addition to all 04fner r m d a  in its favor existing in &e 
licabile Regulations, and ~ t h t ~ ~ i s  at law and in equity. 

satisfkctory to the Smetary of the obligations of such 

(h) udess corngelled to dsconaislue operation by a COW of competent jurisdiction, the 

(i) the Licensee shall fail to comply with my order i s u d  by the Secretary, wi 

eo€ or a final 
any such case, the ~ e t ~ a ~ o n  in respect of such an appeal shall have been made; 



The failure ofthe Secretary to exacisz hidher rights upon the ciccurrence of any of the 
contingencies set forth here& shall not constitute a waiver of m y  such ri&t upon &e 
continuation or recurrence of my such contk.ngencies, nor shall perfommce by the S a e ~  of 
the obligations ofthe Licensee constitute a waiver of any other ri 

U p ~ n  termination or revocation ofthis License, \znlless ran app’licakion for transfer is pending or 
has been approved, the Licensee shall decojfinanission the Deepwakr Port in accordance with 
plans approved by the Secretary. A plan for decomisssionhg must be submitted by the Licensee 
to the Secretary w i t h  90 clays after &e: termination or revocation of this License. As stated in 
the EA, all decommissioning activities must be conducted in acco 
appropriate regulations and gu ideha  in place at &e time ofd 
and safety compel a shorter m o v d  schedule, the Secretary will make appropriate adjustments. 
If the Licensee seeks a waiver of my requirement to remove csmpnmts as gemnitkc! by the 
Act, &e Licensee may include such request in the d w k s s i s n i n g  plans. Any rmovd  must be 
completed within two years after &e Licensee receives the Secretary’s approval ofthe 
deGonuPlissioning p l m ,  unless the Secretary ottnmise mtm& nhaf time period. If  an ~ ~ ~ ~ ~ a ~ o n  
for transfer ofthe Licme is pending, ‘ihe obligation ofthe Licensee to take my 

application. 

If the Licensee faids to m o v e  any component of the Deepwater Port as r q u i r d  by the 
Secretary9 the Smetary may m g e  for its m s v a l ,  and the Licensee shall be liable for the 
removal costs incmed. 

~~~~~o~~ actions shdl be sta de4 until &e Secretary acts upon the transfer 

This License shlhali not be effective unless and until the Licensee has executed and delivered the 
“Agrement to Complf’ at the foot ofthis Liceme, and the Secretary shall have received (and 

issuance of th is  Licme: 
~ h o w ~ ~ g ~  such receipt), in form and substarace satisfactory to er within 90 days ofthe: 

(a) An opinion of counsel of the Licensee to the effect that (i) the Licensee has been duly 
, is validly existing and in giod standing in the State of its formation, (ii) said ahpeement 

to comply has been duly authorized, executed and delivered by the Licensee and is a legal, valid, 
and binding instrument and tinis License is enforceable against the Licensee, and ttnc related 
Guaranty Agreement is enforceable against the G u m t o r ,  in accordarace with their t e m ,  and 
(iii) all relevant copra t e  documents and adpeements among the Licensee, its owner and 
Guarantor are fully consistent with the pmvisions ofthis License; 

@> Certificate of good standing from the State of formation for the Licensee; and 

(c )  An executed contap& ~ f t k  Guaras;\v Agrement, if such be required. 
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T1CLE 22. Edorcemmt; Delegation. 

ts, powm and authority ofthe Secretary haemdm may be enforced by the Attorney 
or such other official of the United States of America having authority to d o r c e  the 

provisions of the Act or having jurisdiction o f  the matters covered hereby or hereby. 

3% fights, powm and authority of the Sec~taPy haemdm and under the Act and applicable 

ofthe Department 0fTraaasportatio11, h e  Department ofWomelmd Securky, and she Coast Guard 
to whom such rights, powm and aulholjty may $om time to time be delegated, whether 
generally by means of customary ppoc~wes or specificalrlly by delegation or appointment. 

Bations may be exercised and enforced by the Comandmt and such agents or employees 

In 4d-i~~~ to any reports required by applicable Regulations, the Licensee shalt M s h  promptly 
to the Secretary andlor C o m a n h t ,  as appropriate, such other infomation as the Commandant 
OT the S a e b r y  may reasonably request €rom t h e  to t h e .  The Licensee shall notifj the 
S W R ~  of my p m e d n g ,  order, or other judicial or administrative action concerning the 
activities c o v d  hereby which could be reasonably expected to have a material and adverse 
effect on &e abi d o m  its obligations under s License, and shall 

&e stam md results O f  m y  such action. 

\ 

ARTICLE 25. Limitations. 

Except as expressly set forth in this Licxmse, no other license, authorization, permit, or 
required by law is granted hexby. This License does not authorize anythng in the Application 
that is or may be found to be in conflict ~ t h  the Act, applicable Regulaifions, or guidelines 
issued under the Act. 
The approval ofthe Sacp-etgpy or the Comunmbt of my design, construction method, or 
operating procedarre, or my other approval granted by ?.his License, s h d  not rzk-orc the Licwmsee 
of liability that it may incur in the ownership, constriction, or operation of the Deepwater Port. 
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Each provision of this License is, and shall be deemed to be separate and independent of any 
other pmvision. If any provision of this License is held invalid or undorcmble or the operation 
thereof shall be suspend& by order of a court of competent jurkdiction, the remainder of this 
License shall n5t be affected and shall be vdid and enforced to the fullest extent permitted by 
law. Aay such invalidity or unenforceabifity in any jurisdiction shall not invalidate or xnder 
~ ~ o ~ ~ ~ e  such provision in any othm jurisdiction. 



AGREEMENT TO COMPLY 

Pursuant to the provisions of Section 4(e)(2) of the Deepwater Port Act of 1974, El Paso 
Energy Bridge Gulf of Mexico, L.L.C., a Delaware limited liability company, hereby 
accepts the license to own, construct and operate a deepwater port, pursuant to the 
License to which this Agreement to Comply is attached, and in consideration thereof 
agrees to comply with and be hound by all conditions and provisions contained in such 
License. 

,2004 , J  / y  Dated: f. ::,, , . 

1'' 

EL PAS0 ENERGY BRIDGE 
*:,i;,; 
ut q 

GULF OF MEXICO, L.L.C. 

Name: James H. Lytal 

Title: Vice President 



X s  h e x  contains conclitions of the License issued to El Paso Energy Bridge Gulf of Mexico 
("'Licensee") $0 constmct, o w  and operate a deepwater port of€ he  coast of Louisiana. The 
Licme will be subject t~ conditions including but not limited to: 

Port Q m ~ o I P s  M a  ew and receive approval from the U.S. 
rations M"1 will dwribe  othm 

1mented by Licemisee's p m m e l  and its contraacton to prevent, anand if 

tions PAm-1 will contain specific measures to 
y potential for adverse impacts to the ~~~~~ during the operation of 

the deepwater port. Hn particular, th 
minimize impacts to air and water q 

e of endangered species, a described in more detail below. The C$FPeraaisns Manual will be 
updated with site-sgaifie infomation pI.aor to tlhe COIE&UG~~Q~ of md prior to tiasport and 
instdlation of the buoy and metering platform, and prior to csmmacemmt of operations. The 
Opmt i~m M a n d  will be updated as material changes occur or on a specific b e  lin? as 
identified by the W.S. Coast Guard. 

acts to essential fish habitat, and the incidental 

3. Industrial b c a s  Water Intake Location, Velocity: Energy Bridge CXlM m u r e  that vessels 
c d h g  on the port will maintain their intake velocity to 1 .O Ws or less while the LMC vessel is 

loop w d g  water system. The operation of the open-loop regasification 
esse1 would be limited to a maximuan of 248 days per year. This mitigation 

measure is aimed at establishing a pnaxirnw yearly intake volume of warming water to avoid 
additional impact of ~~~~~ of ichthyoplankton b d  on unPbreseen operation c 
gh ls  limit reflects 42 deheries per year at an average daily regasification rate of 50-0 
and apll intake Row Of 1 2 , m  cubic m e t m  per hour. 

4. Pipelines: The pipelines will be comtmcted, bested, and installed  ding to applicable 
existing pmcdwes as defined by the U.S. Depmmt ofthe Interior, iMineml Mwagetment 
SerriCs: ) in coodimtion with the US. Department of Transportation, Research and 
Special s Admiraistratiorn, Office of Pipeline Safety and tested to the satisfaction of the 
Ofice ofPipehe S 
with the terms of th 

The discharge ofhybstatic test water will be made in accordance 



( 'WOU' ' )  Fisheries, that will. be approved as part ofthe Port Operations Manual. The 
" i t o r i ~ g  plan ~ d d  address uncertainties assccpciated with potential regasification impacts. 
This could lead to additional protection of EFH and the associated marine fishery species in the 
diam. 

6. bcidmtd Take md Reporting Wquirmmb: hcidmtal takes of marine mammals (listed or 
non-listed) ah% not authorized. I f  suck takes may occur, an incidental take authorization under 
Marine M m a l  Protection Act ( " W A " )  Section 101 (a) ( 5 )  is necessary. Consultalion with 

e@'ts of the action not ;PRV~OUS~Y considered, OH tine identified action is subsequently mo$idied 
Un a m m s  that causes XI effect to a listed species or critical habitat in a manner or to an extent 
not p t ~ ~ i ~ ~ ~ l g r  considered, or if a new species is listed or caiticd habitat dessiganatd that may be 
aRwted by the actions of Licmee. 

F i s h ~ e s  must be i&Iatd by Licensee if a take occiups or new idomation reveals 

8. Avoidace ofc?eO1o@c Hazada: b y  si ficant geologicd h u z d  mcomtmd d e g  
imtdlation ofthe pipelines, buoy and metering platform will be avoided. Additbd geophysical 
surveys will be conducted for pipeline routes selected for licensing. Lit- will make: the 
results of such surveys ~ O W I  to appropriate perssnnel in MMS and the U.S. Coast Guard. 

9. us. Army corps ofEn eers Section 10 Pennit: Licensee will coordinate with the 
appropriate Corps of En District Ofice to obtain a Section 10 Permit, ifapplicabie. 
Licensee will obtain the Section 10 Permit, if applicable, or my otha  applicable eSo~-p&of 
Ewipneers required pmit (eg., Nationwide P d t  Number $1, and adhere to a41 conditions, 
including an approved m c h o ~ g  plan. Licensee will either provide to the US. Coast G w d  a 
copy sfthe appropriate P 
why such permits are not applicable, 

t, including all conditions and requimmts, or the evidence as to 

ficant Deterioration ('TSD") and Title Y Air Quality Permit: L i c a e e  
will obtain a PSD and Title V Air Quality B m i t  from the U.S. E n ~ m a t a l  Protection 
Agency ("EPA"). Licensee: will obtain any other air permits, ifrequired by EPA, p h r  to 
Installatiion ofthe buoy? metering: platform, and p i p e h a  and prior to 
application submitted to EBA by Licensee ~ ~ e s  a LNG vtx.se1 will 

inh-mation grrov-ided by Licensee, the mount o f h e  EN43 vessels would be on the buoy 
opaating i~ the clod-loop mode is estimated to be approximately 28 1 days pa- year. Licensee 
wi11 provide to the U.S. Coast Guard a copy ofthe permit(s), including all conditions and 
Feqaaimmb. 

sgmting vqoiizes ia &e clo -100~ mcsde 24 ~OLI.TS per day, 365 &YS I~CT yeap.  B w d  O P ~  
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1 1. Decommissioning: Licensee will conduct all decommissioning activities in xwrdaPnce wi& 
appmved plans required by the licensing authority, and in compliance with all applicable and 
appropriate regulations and guidelines in place at the time of decodssiohaing. 
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ANNEX B 
FORM OF GUARANTY AGREEMENT 

AGREEMENT AND GUARANTY 

EL PASO CORPORATION 

to 

EL PASO ENERGY BRIDGE GULF OF MEXICO, L.L.C. 

.. 

Dated as of May 18,2004 



AGREEMENT AND GUARANTY 

EL PASO CORPORATION., A DELAWARE CORPORATION (HEREINAFTER CALLED THE 
OWNER), AS A CONDITION OF, AND IN CONSIDERATION FOR, THE ISSUANCE BY THE SECRETARY OF 
TRANSPORTATION (HEREINAFTER CALLED THE SECRETARY) OF A LICENSE (HEREINAFTER CALLED 
THE LICENSE) TO EL PASO ENERGY BRIDGE GULF OF MEXICO, L.L.C., A DELAWARE LIMITED 
LIABILITY COMPANY (HEREINAFTER CALLED THE LICENSEE) TO OWN, CONSTRUCT AND OPERATE A 
DEEPWATER PORT UNDER THE DEEPWATER PORT ACT OF 1974, AS AMENDED, (HEREINAFTER 
CALLED THE ACT) HEREBY AGREES TO FURNISH LICENSEE SUCH FINANCIAL, MANAGEMENT AND 
TECHNICAL SUPPORT AS MAY FROM TIME TO TIME BE NECESSARY OR APPROPRIATE TO ENABLE 
LICENSEE TO PERFORM FULLY ITS OBLIGATIONS UNDER THE LICENSE. THE OWNER HEREBY 
UNCONDITIONALLY GUAIWNTEES PURSUANT TO THE TERMS OF THIS AGREEMENT AND GUARANTY 
THE DUE AND PUNCTUAL PERFORMANCE OF SUCH OBLIGATIONS OF THE LICENSEE, AND m CASE OF 
DEFAULT BY THE LICENSEE IN ANY SUCH OBLIGATIONS THE OWNER AGREES PUNCTUALLY TO 
PERFORM THE SAME, IRRESPECTIVE OF ANY ENFORCEMENT AGAINST THE LICENSEE OF ANY OF THE 
RIGHTS OF THE SECRETARY UNDER THE LICENSE. 

THE OWNER HEREBY AGREES TO COMPLY WITH ALL PROVISIONS AND CONDITIONS OF THE 
LICENSE SPECIFICALLY APPLYING TO SHAREHOLDERS AND OWNERS OF THE LICENSEE AND TO 
COOPERATE IN ALL CORPORATE ACTIONS NECESSARY TO ENABLE THE LICENSEE TO COMPLY WITH 
THE PROVISIONS OF THE LICENSE. 

THE OWNER SHALL FURNISH TO THE SECRETARY, PROMPTLY UPON TRANSMISSION 
THEREOF, COPIES OF ALL MATERIAL, REGULAR AND PERIODIC REPORTS, IF ANY, TO THE SECURITIES 
AND EXCHANGE COMMISSION PURSUANT TO ANY ACT ADMINISTERED BY SUCH COMMISSION, ALL 
REPORTS AND INFORMATION FURNISHED BY THE OWNER TO ITS STOCKHOLDERS, AND SUCH OTHER 
INFORMATION AS THE SECRETARY MAY REASONABLY REQUEST FROM TIME T O ‘ T I M E ~ T H  RESPECT 
TO THE FINANCIAL CONDITION OF THE OWNER. 

THIS GUARANTY AND AGREEMENT MAY BE ENFORCED BY ANY PARTY HAVING A CLAIM 
AGAINST THE LICENSEE UNDER A SEPARATELY EXECUTED AGREEMENT WITH LICENSEE 
(HEREINAFTER CALLED A THIRD PARTY CLAIMANT) IN RESPECT OF THE MATTERS COVERED BY THIS 
GUARANTY AND AGREEMENT; PROVIDED, HOWEVER, THIS GUARANTY AND AGREEMENT SHALL 
NOT CREATE FOR ANY THIRD PARTY CLAIMANT ANY RIGHTS OR CAUSES OF ACTION SEPARATE 
FROM THOSE RIGHTS SUCH THIRD PARTY CLAIMANT SHALL HAVE PURSUANT TO ANY SEPARATELY 
EXECUTED AGREEMENT BETWEEN LICENSEE AND SUCH THIRD PARTY CLAIMANT .4ND, TO THE 
EXTENT THAT SUCH RIGHTS SHALL NOT EXIST IN A SEPARATELY EXECUTED AGREEMENT BETWEEN 
LICENSEE AND SUCH THIRD PARTY CLAIMANT, THIS GUARANTY AND AGREEMENT SHALL NOT BE 
DEEMED IN ANY WAY TO CREATE SUCH RIGHTS. 

CONTRACTS BETWEEN LICENSEE AND A THIRD PARTY CLAIMANT SHALL BE GOVERNED BY 
THE LAWS SET FORTH IN THE CHOICE OF LAW PROVISlON OF EACH OF THE AGREEMENTS BETWEEN 
LICENSEE AND THE THIRD PARTY CLAIMANT, EXCEPT THAT DISPUTES INVOLVING THE FEDERAL 

THROUGH THE h’~ARIT1ME ADMINISTRATOR, OR HIS SUCCESSORS, SHALL BE GOVERNED BY 
FEDERAL LAW INSOFAR AS IT IS APPLICABLE, AND SHALL BE HEARD WITHIN THE APPROPRIATE 

GOVERNMENT, AS REPRESENTED BY THE SECRETARY OF TRANSPORTATION, ACTING BY AND 



FEDERAL COURT WITHIN THE DISTRICT OF COLUMBIA; 

THE OBLIGATIONS OF THE OWNER HEREIN SET FORTH SHALL TERMINATE UPON THE 
SATISFACTION OF THE OBLIGATIONS OF THE LICENSEE UNDER THE LICENSE AND THE ACT; 
PROVIDED, HOWEVER, SUCH OBLIGATIONS OF THE OWNER SHALL CONTINUE ONLY SO LONG AS THE 
OWNER CONTINUES TO O W N  THE LICENSEE. 

THE OWNER HEREBY ACKNOWLEDGES THAT IT HAS RECEIVED COPIES OF THE LICENSE AND 
IS FULLY AWARE OF ALL THE TERMS AND CONDITIONS THEREOF. FOR PURPOSES OF THIS GUARANTY 
AND AGREEMENT, REFERENCES HEREIN TO THE LICENSE INCLUDE ALL AMENDMENTS OR 
SUPPLEMENTS THERETO. 

E L  PAS0  CORPORATION 

. 



EL BAS0 4: 

CERTIFICATE OF FACTS 

I, Margaret E. Roark, do hereby certify that I am a duly elected, qualified and acting 

Assistant Secretary of EL PASO CORPORATION, a Delaware corporation (the “Company”), 

and that, as such, have the custody of the corporate records and seal of said Company, 

I do hereby further certify that E1 Paso Corporation is authorized to enter into guaranty 

agreements on behalf of its subsidiaries, by virtue of the following resolutions which were 

adopted by its Board of Directors at a meeting duly called and held on the 17th day of July 

2001, and which have not been rescinded or revoked and remain in full force and effect as of 

the date of this certificate. 

APPROVAL OF EL PASO GUAWANTIES 

WHEREAS, the By-laws of this Company grant to the Chairman of the 
Board unlimited authority to enter into financial guarantees for the benefit of 
its subsidiaries; and .. 

WHEREAS, the By-laws of this Company further grant to the 
Chairman of the Board the authority to delegate such authorization to other 
officers, employees or agents of this Company as he, in his sole discretion, 
determines necessary or appropriate. 

NOW, THEREFORE, BE IT RESOLVED that the Chief Financial 
Officer, the Treasurer, the Controller, any Executive Vice President, any 
Senior Vice President, the Vice President with responsibility for structured 
finance transactions, and the Vice President with responsibility for treasury 
operations be, and each of them hereby is, authorized to execute on behalf of 
this Company and in its name, any and all indemnity agreements and/or 
guarantees or other similar instruments necessary or desirable in connection 
with various financing arrangements, indentures, credit agreements, claw-back 
arrangements, contribution agreements, ledgers, swaps and other agreements 
evidencing guaranty obIigations and/or other indebtedness, or the issuance by 
any bank of any letter of credit or by any insurer or surety of any surety bond, 
undertaking or other writing obligatory in nature on behalf of this Company or 
any of its subsidiaries. 



ACKNOWLEDGEMENT 

In accordance with Article 21 of the License, this is acknowledgement by the Maritime 
Administration, acting on behalf of the Secretary of the U.S. Department of 
Transportation, of receipt, in form and substance satisfactory to the Secretary, of the 
“Agreement to Comply” and the other documents required by License Articles 5,9, and 
21, received within 90 days of the issuance of the License. The acknowledgement 
reflects that as of this date the License shall be effective 

UNITED STATES OF AMERICA 

U.S. DEPARTMENT OF TRANSPORTATION 

BY: THE MARITIME ADMINISTRATION 

b 

Keith H. Lesnick 

Project Manager 

Washington, D. C. Dated: M a y q  2004 


